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ARTICLES OF INCORPORATION 

OF 

1-8OO-RECOh'EX, Inc. 

FILED 
HAR 0 5 1998 

OREGON 
SECRETARY OF STATF 

The undersigned individual of the age of eighteen years or more, acting as 
incorporator under the Oregon Business Corporation Act, adopts the following articles of 
incorporation: 

ARTICLE I. 

CORPORATION NAME 

The name of the corporation is 1-800-RECONEX, Inc. 

ARTICLE 11. 

STOCK 

A. The aggregate number of shares which the corporation shall have authority to 
issue shall consist of 10,000,000 shares of common stock ("Common Stock"), $0.01 par value 
and 1,000,000 shares of preferred stock ("Preferred Stock"), $0.01 par value. 

B. The Board of Directors is hereby authorized to fi or alter the rights, preferences, 
privileges and restrictions granted to or imposed upon additional series of Preferred Stock, and 
the number of shares constituting any such series and the designation thereof, or of any of them. 
Subject to compliance with applicable protective voting rights which have been or may be granted 
to the Preferred Stock or series thereof by law or in Articles of Amendment adopted by the 
Board of Directors ("Protective Provisions"), but notwithstanding any other rights of the 
Preferred Stock or any series thereof, the rights, privileges, preferences and restrictions of any 
such additional series may be subordinated to, made pari uassu with (including, without 
limitation, inclusion in provisions with respect to liquidation and acquisition preferences, 
redemption and/or approval of matters by vote or written consent), or made senior to any of 
those of any present or future class or series of Preferred or Common Stock. Subject to 
compliance with applicable Protective Provisions, the Board of Directors is also authorized to 
increase or decrease the number of shares of any series, prior or subsequent to the issue of that 
series, but not below the number of shares of such series then outstanding. In case the number 
of shares of any series shall be so decreased, the shares constituting such decrease shall resume 
the status which they had prior to the adoption of the resolution originally fKing the number of 
shares of such series. 
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ARTICLE 111. 

REGISTERED AGENT 

The address of the initial registered office of the corporation is Ater WYMe 
Hewitt Dcdson & Skerritt, LLP, 222 S.W. Columbia, Suite 1800, Portland, Oregon 97201 and 
the name of the initial registered agent of the corporation at such address is AW Services, Inc. 
The mailing address of the corporation for notices is c/o Ater Wynne Hewitt Dodson & Skerritt, 
LLP, 222 S.W. Columbia, Suite 1800, Portland, Oregon 97201. 

ARTICLE IV. 

INCORPORATOR 

The name and address of the incorporator are: lack W. Schifferdecker, Jr., Ater 
Wynne Hewitt Dodson & Skerritt, LLP, 222 S.W. Columbia, Suite 1800, Portland, Oregon 
9720 1. 

ARTICLE V. 

DIRECTOR LIABILITY 

No director of the corporation shall be personally liable to the corporation or its 
shareholders for monetary damages for conduct as a director; provided that this Article V shall 
not eliminate the liability of a director for any act or omission for which such e l i t i o n  of 
liability is not permitted under the Oregon Business Corporation Act. No amendment to the 
Oregon Business Corporation Act that further limits the acts or omissions for which e l i t i o n  
of liability is permitted shall affect the liability of a director for any act or omission that occurs 
prior to the effective date of such amendment. 

ARTICLE VI, 

INDEMNIFICATION 

A. Indemnification. The corporation shall indemnify to the fullest extent not 
prohibited by law any Person who was or is a party or is threatened to be made a party to any 
Proceeding against all expenses (including attorneys' fees), judgments, fmes, and amounts paid in 
settlement actually and reasonably incurred by the Person in connection with such Proceeding. 
Notwithstanding the foregoing, the corporation shall not indemmfy any Person from or on 
account of acts or omissions of such Person of a type for which liability could not be eliminated 
for a director under ORs 60.047(2)(d). 

B. Advancement of Expenses. Expenses incurred by a Person in defending a 
Proceeding shall in all cases be paid by the corporation in advance of the final disposition of such 
Proceeding at the written request of such Person, if the Person: 
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1.  furnishes the corporation a written affirmation of the Person's good faith 
belief that such Person has met the standard of conduct described in the Oregon Business 
Corporation Act or is entitled to be indemnified by the corporation under any other 
indemnification rights granted by the corporation to such Person; and 

2.  furnishes the corporation a written undertaking to repay such advance to 
the extent it is ultimately determined by a court that such Person is not entitled to be indemnified 
by the corporation under this Article or under any other indemnification rights granted by the 
corporation to such Person. 

Such advances shall be made without regard to the Person's ability to 
repay such advances and without regard to the Person's ultimate entitlement to indemnification 
under this Article or otherwise. 

C. Definition of "Proceeding" and "Person". The term "Proceeding" means any 
threatened, pending, or completed action, suit, or proceeding, whether brought in the right of the 
corporation or otherwise and whether of a civil, criminal, administrative, or investigative nature, 
in which an individual may be or may have been involved as a party or otherwise by reason of 
the fact that the individual is or was a director or officer of the corporation or a fiduciary withim 
the meaning of the Employee Retirement Income Security Act of 1974 with respect to any 
employee benefit plan of the corporation, or is or was serving at the request of the corporation as 
a director, officer, or fiduciary of an employee benefit plan of another corporation, partnership, 
joint venture, trust, or other enterprise, whether or not serving in such capacity at the time any 
liability or expense is incurred for which indemnification or advancement of expenses can be 
provided under this Article. The term "Person" means any individual serving in a capacity 
described in this Paragraph. 

D. Non-Exclusivitv and Continuitv of Rigbts. This Article: (i) shall not be deemed 
exclusive of any other rights to which those indemnified may be entitled under any statute, agree- 
ment, general or specific action of the board of directors, vote of stockholders or otherwise, both 
as to action in the official capacity of the Person indemnified and as to action in another capacity 
while holding office, (ii) shall continue as to a Person who has ceased to be a director or officer, 
(iii) shall inure to the benefit of the heirs, executors, and administrators of such Person, and 
(iv) shall extend to all claims for indemnification or advancement of expenses made after the 
adoption of this Article. 

E. Amendments. Any repeal of this Article shall only be prospective and no repeal 
or modification hereof shall adversely affect the rights under this Article in effect at the time of 
the alleged Occurrence of any action or omission to act that is the cause of any Proceeding. 

Date: March 2, 1998 
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M R  1 5 1999 CERTIFICATE ACCOMPANYING 
AMENDMENT TO ARTICLES OF INCORPORATION 

OF 1-800-RECONEX, INC. 
DESIGNATING SERIES A PREFXRRED STOCK 

OREGON 
SECR~TAAY OF STATE 

Pursuant to ORs 60.447, 1-8OO-RECONEX, Inc. (the "Corporation") submits for 
filing this certificate, together with the Corporation's Amendment to its Articles of 
Incorporation (the "Amendment"). The Corporation hereby certifies that: 

1. The name of the Corporation, prior to the filing of the attached Amendment 
is 1-8OO-RECONEX, Inc. 

A copy of the Amendment is attached hereto. 

The Amendment was adopted by a designation of the Board of Directors of 
the Corporation pursuant to ORs 60.134 and the Amendment does not 
require shareholder approval. 

The date of adoption of the Amendment was March 6, 1998. 

2. 

3. 

4. 

1-8OO-RECONEX, INC. 

Person to contact about this filing: 

Jack W. Schifferdecker, Jr. 
(503) 226-8614 (direct dij 
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AMENDWNT TO ARTICLES OF INCORPOR4'ITON 

DESIGNATING SERIFS A PREFERRED STOCK 
OF 1-800-RECONEX, INC. 

The Board of Directors of 1-800-RECONEX, Inc., an Oregon corporation 
("Corporation"), under authority of Article II. B of the Corporation's Articles of 
Incorporation, and pursuant to an action of the Board of Directors authorizing the creation 
of shares of Series A Preferred Stock hereby establishes the preferences, limitations, 
conversion features and relative rights of the Series A Preferred Stock as follows: 

1. Series Desimation. The Corporation shall be authorized to issue 370,000 
shares of Series A Preferred Stock, to be known as the ("Series A Preferred Stock"). 

2. Dividend. 

2.1 The holders of the Series A Preferred Stock shall be entitled to receive 
dividends at the rate of $0.14526 per share (Le. 9% of the original issue price of $1.614 for 
the Series A Preferred Stock) (as adjusted for any stock dividends, combinations or splits 
with respect to such shares) per annum payable out of finds legally available therefor. 
Dividends shall accrue on each share of Series A Preferred Stock from the date of issue of 
such share, and shall accrue from day to day, whether or not earned. Dividends on each 
share of Series A Preferred Stock shall accumulate from the date of issue of such share. 
Any accumulation of dividends on the Series A Preferred Stock shall not bear interest. 
Dividends on the Series A Preferred Stock shall be payable in cash and shall be due and 
payable quarterly in arrears on March 31, June 30, September 30 and December 31 each 
year; provided, however, that for the first 18 months following the date of issue of the 
Series A Preferred Stock, the Corporation shall have the option to (i) pay or defer payment 
of the dividends, and (ii) pay the dividends in cash or in shares of Series A Preferred Stock 
valued for purposes of the dividend payment at a price equal to the Liquidation Price as 
defined in Section 3.1 below, 

2.2 No dividends (other than a dividend payable solely in Common Stock 
or other securities and rights convertible into or entitling the holder thereof to receive, 
directly or indirectly, additional shares of Common Stock) shall be paid on any Common 
Stock during any fiscal year until full dividends on the Series A Preferred Stock for all past 
dividend periods and the then current dividend period shall have been paid or declared and 
set apart during that fiscal year and any prior year in which dividends accumulated but 
remain unpaid. 

2.3 No dividends shall be paid on or declared and set apart for any share 
of Common Stock unless a dividend (including the amount of any dividends required to be 
paid under Section 2.1 above) is paid with respect to all outstanding shares of Series A 
Preferred Stock equal to or greater than the aggregate amount of such dividends for all 



shares of Common Stock into which each such share of Series A Preferred Stock could then 
be converted. 

3. Liauidation Preference. 

3.1 Preferred Stock. In the event of any liquidation, dissolution or winding 
up of the Corporation, either voluntary or involuntary, the holders of Series A Preferred 
Stock shall be entitled to receive, prior and in preference to any distribution of any of the 
assets of the Corporation to the holders of Common Stock by reason of their ownership 
thereof;an amount per share equal to the sum of (i) $1.614 for each outstanding share of 
Series A Preferred Stock, and (i) an amount equal to all accrued but unpaid dividends on 
such share, which sum shall be the "Liquidation Price." If upon the occurrence of such 
event, the assets and funds thus distributed among the holders of the Series A Preferred 
Stock shall be insufficient to permit the payment to such holders of the Liquidation Price, 
then the entire assets and funds of the Corporation legally available for distribution shall be 
distributed ratably among the holders of the Series A Preferred Stock in proportion to the 
preferential amount each such holder is otherwise entitled to receive, but in no event may 
such holder receive in excess of the preferential amount established for such series. 

3.2 Common Stock. Upon the completion of the distributions of the 
Liquidation Price, and the completion of any requisite distributions to the holders of any 
other series or class of stock entitled to preference over the Common Stock in liquidation, 
the entire remaining assets and funds of the Corporation legally available for distribution, 
if any, shall be distributed among the holders of the Common Stock in proportion to the 
shares of Common Stock then held by them. 

3.3 Treatment of Reorcanizations. Consolidations. Mercers. and Sales of 
-1 Assets A reorganization, a consolidation or merger of the Corporation (other than for the 
sole purpose of reincorporating) or sale of all or substantially all of the assets of the 
Corporation shall be regarded as a liquidation, dissolution or winding up of the affairs of the 
Corporation within the meaning of this Section 3; provided, &, that, in any such 
event, each holder of Series A Preferred Stock shall have the right to elect the benefits of 
the provisions of Section 5 fiereof in lieu of receiving payment pursuant to this Section 3. 

3.4 Noncash Distributions. Whenever the distribution provided for in this 
Section 3 shall be payable in securities or property other than cash, the value of such 
distribution shall be the fair market value of such securities or other property as determined 
in good faith by the Board of Directors. 

4. Conversion. The holders of the Series A Preferred Stock shall have conversion 
rights as follows (the "Conversion Rights"): 

4.1 Rbht to Convert. Each share of Series A Preferred Stock shall be 
convertible, at the option of the holder thereof, at any time after the date of issuan~e of such 



share, at the office of the Corporation or any transfer agent for the Series A Preferred Stock, 
into such number of fully paid and nonassessable shares of Common Stock as is determined 
by dividing the $1.614 by the Conversion Price (as defined in the following sentence) at the 
h e  in effect for such share. The price at which shares of Common Stock shall be issued 
upon conversion of shares of the Series A Preferred Stock (the "Conversion Price") shall 
initially be the $1.614; provided, however, that the Conversion Price for the Series A 
Preferred Stock shall be subject to adjustment as set forth in Section 4.4. 

4.2 Automatic Conversion. Each share of Series A Preferred Stock shall 
automatically be converted into shares of Common Stock at the theneffective Conversion 
Price immediately prior to the consummation of the Corporation's public sale of its Common 
Stock in a firm commitment, underwritten public offering registered under the Securities Act 
of 1933, as amended (the "Securities Act") at a per share issue price equal to or greater than 
150% of the Conversion Price then in effect (as adjusted for stock splits, stock dividends, 
combmtions of shares or similar recapitalization events) and resulting in aggregate p r o d s  
to the Corporation and/or any selling shareholders (before deduction for underwriter's 
discounts and expenses relating to the issuance, including without limitation fees of the 
Corporation's counsel) of at least $10 million. 

4.3 Mechanics of Conversion. Before any holder of Series A Preferred 
Stock shall be entitled to convert the same into shares of Common Stock, he shall surrender 
the certificate or certificates therefor, duly endorsed, at the office of the Corporation or of 
any transfer agent for the Series A Preferred Stock, and shall give written notice by mail, 
postage prepaid, to the Corporation at its principal corporate office, of the election to convert 
the same and shall state therein the name or names in which the certificate or certificates for 
shares of Common Stock are to be issued. The Corporation shall, as soon as practicable 
thereafter, issue and deliver at such office to such holder of Series A Preferred Stock, or to 
the nominee or nominees of such holder, a certificate or certificates for the number of shares 
of Common Stock to which such holder shall be entitled as aforesaid. Such conversion shall 
be deemed to have been made immediately prior to the close of business on the date of such 
surrender of the shares of Series A Preferred Stock to be converted, and the person or 
persons entided to receive the shares of Common Stock issuable upon such conversion shall 
be treated for all purposes as the record holder or holders of such shares of Common Stock 
as of such date. If the cdnversion is in connection with an underwritten offer of securities 
registered pursuant to the Securities Act, the conversion may, at the option of any holder 
tendering Series A Preferred Stock for conversion, be conditioned upon the closing with the 
underwriter of the sale of securities pursuant to such offering, in which event the person(s) 
entitled to receive the Common Stock issuable upon such conversion of the Series A 
Preferred Stock shall not be deemed to have converted such Series A Preferred Stock until 
immediiately prior to the closing of such sale of securities. 



4.4 Adiustments to Conversion Price for Certain Dilutine Issues. 

4.4.1 Special Definitions. For purposes of this Section 4.4, the 
following definitions apply: 

. .  
.: . . . . . . . . . . . . . . .  

(a) "Options" shall mean rights, options, or warrants 
to subscribe for, purchase or otherwise acquire Common Stock, Series A Preferred Stock, 
or Convertible Securities (defined below). 

(b) "Original Issue Date ' shall mean the date on which 
a share of Series A Preferred Stock was first issued. 

( 4  "Convertible Securities" shall mean any evidences 
of indebtedness, shares (other than Common Stock and Series A Preferred Stock) or other 
securities convertible into or exchangeable for Common Stock. .~ 

(d) "Additional Shares of Common Stock" shall mean 
all shares of Common Stock issued (or, pursuant to Section 4.4.3, deemed to be issued) by 
the Corporation after the Original Issue Date;other .than shares of Common Stock issuedor 
issuable: . .  

upon conversion of shares of Series A 
Preferred Stock: 

. . . . . .  . . .  ..>.. . . .  ,. . . . . . . . . . . . . . . . . . . . .  ,_:. . .:... . . . . . .  , . . . . . . . . . . .  . . . . . . . .  

(i) 

(ii) to officers, directors, or employees of, or 
consultants to, the corporation pursuant to stock option or stock purchase plans or 
agreements on terms approved by the Board of Directors, but not exceeding 416,667 shares 
of Common Stock (net of any repurchases of such shares or cancellations or expirations of 
options), subject to adjustment for all subdivisions and combinations; 

(ii) as a dividend or distribution on Series A 
Preferred Stock; 

(iv) upon exercise or conversion of outstanding 
options or warrants, respectively; or 

(v) for which adjustment of the Series A 
Conversion Price is made pursuant to Section 5. 

4.4.2 p. Any provision herein to 
the contrary notwithstanding, no adjustment in the Conversion Price shall be made in respect 
of the issuance of Additional Shares of Common Stock unless the consideration per share 
(determined pursuant to Section 4.4.5 hereof) for an Additional Share of Common Stock 
issued or deemed to be issued by the Corporation is less than the Conversion Price in effect 
on the date of, and immediately prior to, such issue. 
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4.4.3 Deemed Issue of Additional Shares of Common Stock. In the 
event the Corporation at any time or from time to time after the Original Issue Date shall 
issue any Options or Convertible Securities or shall fix a record date for the determination 
of holders of any class of securities then entitled to receive any such Options or Convertible 
Securities, then the maximum number of shares (as set forth in the instrument relating thereto 
without regard to any provisions contained therein designed to protect against dilution) of 
Common Stock issuable upon the exercise of such Options or, in the case of Convertible 
Securities and Options for Convertible Securities or for Series A Preferred Stock, the 
conversion or exchange of such Convertible Securities or Series A Preferred Stock, shall be 
deemed to be Additional Shares of Common Stock issued as of the time of such issue or, in 
case such a record date shall have been ked, as of the close of business on such record 
date, provided that in any such case in which Additional Shares of Common Stock are 
deemed to be issued: 

(a) no further adjustments in the Series A Conversion 
Price shall be made upon the subsequent issue of such Convertible Securities, or Series A 
Preferred Stock or shares of Common Stock upon the exercise of such Options or conversion 
or exchange of such Convertible Securities or Series A Preferred Stock; 

,~ . .@) if such Options or Convertible Securities by their 
terms provide, with the passage of time or otherwise, for any increase or decrease in the 
consideration payable to the Corporation, or decrease or increase in the number of shares 
of Common Stock issuable, upon the exercise, conversion or exchange thereof, the 
Conversion Price computed upon the original issue thereof (or upon the occurrence of a 
record date with respect thereto), and any subsequent adjustments based thereon, shall, upon 
any such increase or decrease become effective, be recomputed to reflect such increase or 
decrease insofar as it affects such Options or the rights of conversion or exchange under such 
Convertible Securities (provided, however, that no such adjustment of the Conversion Price 
shall affect Common Stock previously issued upon conversion of the Series A Preferred 
Stock); 

(c) upon the expiration of any such Options or any 
rights of conversion or exchange under such Convertible Securities which shall not have been 
exercised, the ConversiOn price computed upon the original issue thereof (or upon the 
occurrence of a record date with respect thereto), and any subsequent adjustments based 
thereon, shall, upon such expiration, be recomputed as if: 

(i) in the case of Convertible Securities or 
Options for Common Stock the only Additional Shares of Common Stock issued were the 
shares of Common Stock, if any, actually issued upon the exercise of such Options or the 
conversion or exchange of such Convertible Securities and the consideration received 
therefor was the consideration actually received by the Corporation for the issue of all such 
Options, whether or not exercised, plus the consideration actually received by the 
Corporation upon such exercise, or for the issue of all such Convertible Securities which 



were actually converted or exchanged, plus the additional consideration, if any, actually 
received by the Corporation upon such conversion or exchange; and 

(i) in the case of Options for Convertible 
Securities or Series A Prefefied Stock only the Convertible Securities or Series A Preferred 
Stock, if any, actually issued upon the exercise thereof were issued at the time of issue of 
such Options, and the consideration received by the Corporation for the Additional Shares 
of Common Stock deemed to have been then issued was the consideration actually received 
by the Corporation for the issue of all such Options, whether or not exercised, plus the 
consideration deemed to have been received by the Corporation (determined pursuant to 
Section 4.4) upon the issue of the Convertible Securities or Series A Prefemed Stock with 
respect to such Options were actually exercised; 

(d) no readjustment pursuant to clause 4.4.3(c)(i) or 
4.4.3(c)(ii) above shall have the effect of increasing the Conversion Price to an amount 
which exceeds the lower of (a) Conversion Price on the original adjustment date, or (b) the 
Conversion Price that would have resulted from any issuance of Additional Shares of 
Common Stock between the original adjustment date and such readjustment date; 

(e) I in the case of any Options which expire by their 
terms not more than 30 days after the date of issue thereof, no adjustment of the Conversion 
Price shall be made until the expiration or exercise of all such Options, whereupon such 
adjustment shall be made in the same manner provided in clause 4.4.3(c) above. 

- 

4.4.4. 
Shares of Common Stock. In the event the Corporation, at any time after the Original Issue 
Date shall issue Additional Shares of Common Stock (iincluding Additional Shares of 
Common Stock deemed to be issued pursuant to Section 4.4.3) without consideration or for 
a consideration per share less than the Conversion Price in effect on the date of and 
immediately prior to such issue, then and in such event, the Conversion price shall be 
reduced, concurrently with such issue, to a price (calculated to the nearest cent) determined 
by multiplying such Conversion Price by a fraction, the numerator of which shall be the 
number of shares of Common Stock outstanding immediately prior to such issue plus the 
number of shares of Common Stock which the aggregate consideration received by the 
Corporation for the total number of Additional Shares of Common Stock so issued would 
purchase at such Conversion Price in effect immediitely prior to such issuance, and the 
denominator of which shall be the number of shares of Common Stock outstanding 
immediately prior to such issue plus the number of such Additional Shares of Common Stock 
so issued. For the purpose of the above calculation, the number of shares of Common Stock 
outstanding immediately prior to such issue shall be calculated on a fully diluted basis, as 
if all shares of Series A Prefemed Stock and all Convertible Securities had been fully 
converted into shares of Common Stock immediately prior to such issuance and any 
outstanding warrants, options or other rights for the purchase of shares of stock or 
convertible securities had been fully exercised immediitely prior to such issuance (and the 



resulting securities fully converted into shares of Common Stock, if so convertible) as of 
such date, but not inchding in such calculation any additional shares of Common Stock 
issuable with respect to shares of Series A Preferred Stock, Convertible Securities, or 
outstanding options, warrants or other rights for the purchase of shares of stock or 
convertible securities, solely as a result of the adjustment of the Conversion Price (or other 
conversion ratios) resulting from the issuance of the Additional Shares of Common Stock 
causing the adjustment in question. 

4.4.5 p. For purposes of this Section 
4.4, the consideration received by the Corporation for the issue of any Additional Shares of 
Common Stock shall be computed as follows: 

(a) Cmh and Property. Such consideration shall: 

(i) insofar as it consists of cash, be computed 
at the aggregate amount of cash received by the Corporation excluding amounts paid or 
payable for accrued interest or accrued dividends; 

(ii) insofar as it consists of property other than 
cash, bwm.nputedat the fair value. thereof at the time of sqch issue, as determind in goad 
faith by the Board of Directors; and 

I 

(iii) in the event Additiond Shares of Common 
Stock are issued together with other shares or securities or other assets of the Corporation 
for consideration which covers both, be the proportion of such consideration so received, 
computed as provided in clauses 4.4.5(a)(i) and 4.4.5(a)(ii) above, as determined in good 
faith by the Board of Directors. 

@) Options and Convertible Securities. The 
consideration per share received by the Corporation for Additional Shares of Common Stock 
deemed to have been issued pursuant to Section 4.4.3, relating to Options and Convertible 
Securities shall be determined by dividing: 

(i) the total amount, if any, received or 
receivable by the Corporation as consideration for the issue of such Options or Convertible 
Securities, plus the minimum aggregate amount of additional consideration (as set forth in 
the instruments relating thereto, without regard to any provision contained therein designed 
to protect against dilution) payable to the corporation upon the exercise of such Options or 
the conversion or exchange of such Convertible Securities, or in the case of Options for 
Convertible Securities or Series A Preferred Stock, the exercise of such Options for 
Convertible Securities or Series A Preferred Stock and the conversion or exchange of such 
Convertible Securities or Series A Preferred Stock by 



(i) the maximum number of shares of Common 
Stock (as set forth in the instruments relating thereto, without regard to any provision 
contained therein designed to protect against the dilution) issuable upon the exercise of such 
Options or conversion or exchange of such Convertible Securities. 

4.5 Adiustments to Conversion Prices for Stock Dividends and for 
Combinations or Subdivisions of Common Stock. In the event that the Corporation at any 
time or from time to time after the Original Issue Date shall declare or pay, without 
consideration, any dividend on the Common Stock payable in Common Stock or in any right 
to acquire Common Stock for no consideration, or shall effect a subdivision of the 
outstanding shares of Common Stock into a greater number of shares of Common Stock (by 
stock split, reclassification or otherwise than by payment of a dividend in Common Stock or 
in any right to acquire Common Stock), or in the event the outstanding shares of Common 
stock shall be combined or consolidated, by reclassification or otherwise, into a lesser 
number of shares of Common Stock, then the Conversion Prim for any series of Preferred 
Stock in effect immediately prior to such event shall, concurrently with the effectiveness of 
such event, be proportionately decreased or increased, as appropxiate. In the event that the 
Corporation shall declare or pay, without consideration, any dividend on the Common Stock 
payable in any right to acquire Ccunmon Stock for no consideration, then the Corporation 
shall be deemed-to have made a dividerld payable in Common Stock in an amount crf shares 
equal to the maximum number of shares issuable upon exercise of such rights to acquire 
Common Stock. 

4.6 m. If the Common 
Stock issuable upon conversion of the Series A Preferred Stock shall be changed into the 
same or a different number of shares of any other class or classes of stock, whether by 
capital reorganization, reclassification or otherwise (other than a subdivision or combination 
of shares provided for in Section 4.5 above or a merger or other reorganization referred to 
in Section 3.3 above), the Conversion Price then in effect shall, concurrently with the 
effectiveness of such reorganization or reclassification, be proportionately adjusted so that 
the Series A Preferred Stock shall be convertible into, in lieu of the number of shares of 
Common Stock which the holders would otherwise have been entitled to receive, a number 
of shares of such other class or classes of stock equivalent to the number of shares of 
Common Stock that would have been subject to receipt by the holders upon conversion of 
the Series A Preferred Stock immediately before that change. 

4.7 No ImDahment. The Corporation will not, by amendment of its Articles 
of Incorporation or through any reorganization, transfer of assets, consolidation, merger, 
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid 
the observance or performance of any of the terms to be observed or performed hereunder 
by the Corporation, but will at all times in good faith assist in the Carrying out of all the 
provisions of this Section 4 and in the taking of all such action as may be necessary or 
appropriate in order to protect the Conversion Rights of the holders of the Series A Preferred 
Stock against impairment. 
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4.8 -. Upon the occurrence of each adjustment 
or readjustment of any Conversion Price pursuant to this Section 4, the Corporation at its 
expense shall promptly compute such adjustment or readjustment in accordance with the 
terms hereof and prepare and furnish to each holder of Series A Preferred Stock a certificate 
executed by the Corporation’s President or Chief Financial Officer setting forth such 
adjustment or readjustment and showing in detail the facts upon which such adjustment or 
readjustment is based. The Corporation shall, upon the written request at any time of any 
holder of Series A Preferred Stock, furnish or cause to be furnished to such holder a like 
certificate setting forth (i) such adjustments and readjustments, (ii) the Conversion Price at 
the time in effect, and (iii) the number of shares of Common Stock and the amount, if any, 
of other property which at the time would be received upon the conversion of the Series A 
Preferred Stock. 

4.9 Notices of Record Date. Jn the event that the Corporation shall propose 
at any time: (i) to declare any dividend or distribution upon its Common Stock, whether in 
cash, property, stock or other securities, whether or not a regular cash dividend and whether 
or not out of earnings or earned surplus; (ii) to offer for subscription pro rata to the holders 
of any class or series of its stock any additional shares of stock of any class or series or other 
rights; (iii) to effect any reclassification or recapitalization of its Common Stock outstanding 
involving a change in the Common Stock, or C.1 to merge or consolidate with ox into any 
other corporation, or sell, lease or convey all or substantially all of its assets, or to liquidate, 
dissolve or wind up; then, in connection with each such event, the Corporation shall send 
to the holders of Series A Preferred Stock (A) at least twenty (20) days’ prior written notice 
of the date on which a record shall be taken for such dividend, distribution or subscription 
rights (and specifying the date on which the holders of Common Stock shall be entitled 
thereto) or for determining rights to vote, if any, in respect of the matters referred to in (5) 
and (iv) above; and (B) in the case of the matters referred to in (ii) and (iv) above, at least 
twenty (20) days’ prior written notice of the date when the same shall take place (and 
specifying the date on which the holders of Common Stock shall be entitled to exchange thek 
Common Stock for securities or other property deliverable upon the occurrence of such 
event) . 

4.10 Issue Taxes. The Corporation shall pay any and all issue and other 
taxes that may be payable in respect of any issue or delivery of shares of Common Stock on 
conversion of Series A Preferred Stock pursuant hereto; provided, however, that the 
Corporation shall not be obligated to pay any transfer taxes resulting from any transfer 
requested by any holder in connection with any such conversion. 

4.11 p a. The Corporation shall 
at all times reserve and keep available out of its authorized but unissued shares of Common 
Stock, solely for the purpose of effecting the conversion of the shares of the Series A 
Preferred Stock, such number of its shares of Common Stock as shall from time to time be 
sufficient to effect the conversion of all outstanding shares of the Series A Preferred Stock; 
and if at any time the number of authorized but unissued shares of Common Stock shall not 
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be sufficient to effect the conversion of all then outstanding shares of the Series A Preferred 
Stock, the Corporation will take such corporate action as may, in the opinion of its counsel, 
be necessary to increase its authorized but unissued shares of Common Stock to such number 
of shares as shall be sufficient for such purpose, including, without limitation, engaging in 
best efforts to obtain the requisite stockholder approval of any necessary amendment to this 
Certificate. 

4.12 Fractional Shares. No fractional share shall be issued upon the 
conversion of any share or shares of Series A Preferred Stock. All shares of Common Stock 
@eluding fractions thereof) issuable upon conversion of more than one share of Series A 
Preferred Stock by a holder thereof shall be aggregated for purposes of determining whether 
the conversion would result in the issuance of any fractional share. If, after the 
aforementioned aggregation, the conversion would result in the issuance of a fraction of a 
share of Common Stock, the Corporation shall, in lieu of issuing any fractional share, pay 
the holder otherwise entitled to such fraction a sum in cash equal to the fair market value of 
such fraction on the date of conversion (as determined in good faith by the Board of 
Directors). 

4.13 Notices. Any notice required by the provisions of this Section 4 to be 
given todthe holders of shares of Series A P r e h d .  Stock shall be deemed given if deposited 
in the United States mail, postage prepaid, or if sent by facsimile or delivered personally by 
hand or by nationally recognized courier and addressed to each holder of record at such 
holder’s address or facsimile number appearing in the records of the Corporation. 

5. Cauital Reorganization. Merger or Sale of Assets. 

5.1 If at any time or from time to time there shall be a capital 
reorganization of the Common Stock (other than a subdivision, combination, reclassification 
or exchange of shares provided for in Section 4) or a merger or consolidation of the 
Corporation with or into another corporation (other than for the sole purpose of 
reincorporating) or the sale of all or substantially all of the Corporation’s properties and 
assets to any other person, then, as a part of such reorganization, merger, consolidation or 
sale, provision shall be made so that the holders of the Series A Preferred Stock shall 
thereafter be entitled to receive upon conversion of the Series A Preferred Stock, the number 
of shares of stock or other securities or property of the Corporation, or of the successor 
corporation resulting from such reorganization, merger, consolidation or sale, to which a 
holder of the same number of shares of Common Stock issuable to the holders of the Series 
A Preferred Stock upon conversion would have been entitled on such capital reorganization, 
merger, consolidation or sale. In any such case, appropriate adjustment shall be made in the 
application of the provisions of this Section 5 with respect to the rights of the holders of the 
Series A Preferred Stock after the reorganization, merger, consolidation or sale to the end 
that the provisions of this Section 5 (including adjustment of the Conversion Price and the 
number of shares issuable upon conversion of the Series A Preferred Stock) shall be 
applicable after that event in as nearly equivalent a manner as may be possible. 



6. Voting Rights. The holder of each share of Series A Preferred Stock 
shall have the right to one vote for each whole share of Common Stock into which such 
share of Series A Preferred Stock could then be converted, and with respect to such vote, 
such holder shall have full voting rights and powers equal to the voting rights and powers 
of the holders of Common Stock, and shall be entitled, notwithstanding any provision hereof, 
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or any consolidation or merger involving the Corporation or any of its subsidiaries, or any 
reclassification or other change of stock, or any recapitalization of the Corporation; 

7.1.4 Amend its Articles of Incorporation or Bylaws, except any 
amendment which would not materially alter or effect the rights of the holders of the Series 
A Preferred Stock; or 

7.1.5 Liquidate, dissolve or wind up the affairs of the Corporation. 

8. No Reissuance of Series A Preferred Stock. No share or shares of Series A 
Preferred Stock acquired by the Corporation by reason of redemption, purchase, conversion, 
or otherwise shall be reissued, and all such shares shall be canceled, retired and eliminated 
from the shares which the Corporation shall be authorized to issue. 

9. Residual Riehts of Common Stock. Upon the authorization and issuance of 
the Series A Preferred Stock, the Common Stock of the Corporation shall, subject to the 
rights, if any, of the holders of any class or series of stock of Corporation from time to time 
issued and outstanding, have the following rights: 

9.1 Dividend €U!htS: SQbject to the prior rights 6f holders Of all classes of 
stock at the t h e  outstanding having prior rights as to dividends, including without limitation 
the rights of the holders of Series A Preferred Stock to be paid any accrued but unpaid 
dividends with respect to such stock, the holders of the Common Stock shall be entitled to 
receive, when and as declared by the Board of Directors, out of any assets of the 
Corporation legally available therefor, such dividends as may be declared from time to time 
by the Board of Directors. 

9.2 Liauidation - Riphts. Upon the liquidation, dissolution or winding up of 
the Corporation, the assets of the Corporation shall be distributed as provided in Section 3. 

Votine Riehts. The holders of shares of Common Stock shall have the 
right to one vote for each share of Common Stock issued and outstanding, and shall be 
entitled to notice of any shareholders’ meeting of the Corporation, and shall be entitled to 
vote upon all matters submitted to the shareholders of the Corporation for a vote. 

9.3 
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BUSINESSIPROFESSIONAL CORPOUATION ONLY 

4) CHECK THE APPROPRIATE STATEMENT 

a Shareholder ac:lon was required to adopt the amendmeni(s1. 
The vote was as lollows: 

AGAINST 

C ‘mon 

c] Shareholder adlon was not required to adopt the 
amendment@). The amendment(s) was adopted by the 
board of directors without shareholder action. 
The corporatian has not issued any shares of stock. 
Shareholder actlon was not requfred to adopi lhe 
amendment@). The amendment(s) was adopted by the 
incorporators or by the board of directors. 
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EXHIBIT A 

SECOND AMENDhIENT 
TO 

ARTICLES OF INCORPORATION 
OF 

1-800-RECONEX. INC. 

Article 11, Section A, of the-&tides of Incorporation is hereby amended, in its 
entirety, as follows: 

ARTICLE I1 

STOCK 

A. The aggregate number of shares which the corporation shall have the 
authoritv to issue shall consist of 15.000.000 shares of  common stock ("Cornon . .  

. .  . ' Stock"),S0.01 par value'ind . . . . . . . . . . . .  1,000.000 . . . . . . . . . . . . . . . . . .  shares,of preferred srock'("Pr~e?red~5tock"): . . . . . . . . . . . . . . . . . .  ' . . . . . . . . . . . . . . . . .  .... . . . .  ...$ : . . . . . .  :....I... . . . .  . . . . . . . . .  . . . . . . . . . . . .  -. .. . . . .  . .  ...,.. , so~ol~par  i ."aiue, ! 
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